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I'o the He 1or tbie Commissioner of Patents and Trademarks:

Please recor. the attached original documents or copy thereod.

I Name of conveying party:

F'acilic Theatres Entertainment Corporation

2 Name an. adoress of receiving party:

Banl of America, N.A.
$35 3outh Flower Street, 11" Floor
[os Angeles, California 90071

i Nature o conevance
Grant of Trademark Security Interest

Faecution Late: March 15, 2000

4 Application n imers and trademark numbers:
A Trademark Asplication Nos. B Trademark Registration Nos.

A\ Trad :mniark Application Nos. B. Trademark Registration Nos.

7577601158
1,787,159

> Name and adcress of party to whom correspondence concerning document should be mailed:

Benjamin S. Levin
O'M:hveny & Myers LLP
400 south Hope Street

[ os Angeles. CA 90071

6. Total nur-ber >t upplications and registrations involved: 2

Total ee
$65.10 (Enclosed)

¥ Deposit £.cco.nt Number:

04/24/2000 JIALLAHZ 00000194 75761158

01 FCz48 NA .
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9 Statem:nt ¢1d Signature

To the best of my knowledge and belief, the toregoing information is true and correct and any attached
copy 1s a true copy of the original document.

Benjamin S Levin [ A AP UL March 15,2000
Name of Persor Sig ung Signature . Date

TOTAL NUMBER OF PAGES COMPRISING COVER SHEET: 3
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SCHEDULE A
TO
GRANT OF TRADEMARK SECURITY INTEREST

United States

| Trademark Registration Registration
Registere:dd Owner Description Number Date
PaCiﬁC Tl' eiltI-ij - Ser\"ice mark LnPA(wIFlC 75/761158 .fuly ](), 1994
Enterteintient Corporation THEATRES AND DESIGN™
l?aciﬁc _Tl'cutrcs | The words: “PACIFIC 1,787,159 August 10, 1993
Entertcinraent Corporation THEATRES™ (no design or logo)
FAT RRI093 |
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GRANT OF TRADEMARK SECURITY INTEREST

WHEREAS. PACIFIC THEATRES ENTERTAINMENT CORPORATION, a
California corporation (*Grantor™), owns and uses in its business, and will in the future adopt
and so use. various intangible assets. including the Trademark Collateral (as defined below): and

WHEREAS. Grantor has entered into a Credit Agreement dated as of March 15,
2000 (said Credit Agreement, as it may heretofore have been and as 1t may hereafier be
amendcd. supplemented, restated or otherwise modified from time to time, being the “Credit
Agreement’™) with the financial institutions named therein (collectively, together with their
respective successors and assigns party to the Credit Agreement from time to time, the
“Lenders™), ING (U.S.) Capital LLI.C, as Syndication Agent, and BANK OF AMERICA,
NLAL as Adnunistrative Agent for the Lenders (1n such capacity, “Secured Party’) pursuant to
which I zniders have made certain commitments, subject to the terms and conditions set forth in
the Credit Agreement, 1o extend certain credit facilities to Grantor; and

WHEREAS, Grantor may from time to time enter. or may from time to time have
entered, inty one or more Specified Swap Contracts with one or more Persons that are Lendcrs or
Affiliates ¢f Lenders at the time such Specified Swap Contracts arc entered into (in such
capacity. collectively, “Swap Providers™): and

WHEREAS, pursuant to the terms of a Master Security Agreement dated as of
March 15, 1000 (as amended, supplemented or otherwise modified from time to time, the
“Securiiy .Agreement”), among Grantor. Secured Party and the other grantors named therein,
Grantor has agreed to create in favor of Sccurced Party a secured and protected mterest i, and
Secured Party has agreed to become a secured creditor with respect to, the Trademark Collateral;

NOW, THEREFORE, for good and valuable consideration, the receipt and
adequacy o “which are hereby acknowledged, subject to the terms and conditions of the Sccurity
Agreemant, Grrantor hereby grants to Secured Party a security interest in all of Grantor’s right.
utle and interest in and 1o the following, in each case whether now or hereafter existing or in
which Grantor now has or hercafter acquires an mnterest and wherever the same may be located
(the “Trademark Collateral™):

(1) all rights, title and interest (including rights acquired pursuant to a
lizer se or otherwise but only to the extent permitted by agreements governing such
lizer se or other use) 1n and to all trademarks, service marks, designs, logos, indicia.
tradenames, trade dress, corporate names, company names, business names, fictitious
busticss names, trade styles and/or other source and/or business identifiers and
anpl cations pertaining thereto, owned by such Grantor, or hereafter adopted and usced, in
1ts basmess (including, without Iimitation, the trademarks specificaily identified in
Schodule A) (collectively, the *Trademarks’), all registrations that have been or may
hereafier be 1ssued or applied for thereon in the United States and any state thercof and
forergn countries (including. without limitation, the registrations and applications
spec fically identified in Schedule A) (the *Trademark Registrations™). all common
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law and other rights (but in no event any of the obligations) in and to the Trademarks n
the United States and any state thereof and in foreign countries (the “Trademark

Rig hts™), and all goodwill of such Grantor’s business symbolized by the Trademarks and
associated therewith (the “Associated Goodwill™); and

(1) all proceeds. products. rents and profits of or from any and all of
he foregoing Trademark Collateral and, to the extent not otherwise included, all
sayments under insurance (whether or not Secured Party 1s the loss payee thercof), or any

ndemnity, warranty or guaranty, payable by reason of loss or damage to or otherwise
with respect to any of the foregoing Trademark Collateral. For purposes of this Grant of
Traiemark Security Interest, the term “proceeds™ includes whatever is receivable or
received when Trademark Collateral or proceeds are sold, exchanged, collected or
ctherwise disposed of, whether such disposition is voluntary or involuntary.

Notwithstanding anything herein to the contrary, in no event shall the Trademark
Collateral 11¢lude, and Grantor shall be not deemed to have granted a security mterest in. anv of
Grantor s rights or interests in any license, contract or agreement to which Grantor is a party or
anv of 1ts nghts or interests thereunder to the extent, but only to the extent, that such a grant
would. undzr the terms of such license. contract or agreement or otherwise, result in a breach of
the terms o - or constitute a default under any license, contract or agrcement to which Grantor is
a partv; orovided. that immediately upon the ineffectiveness. lapse or termination of any such
provision, tic Trademark Collateral shall include, and Grantor shall be deemed to have granted a
security nterest . all such rights and interests as 1f such provision had never been in effect.

Grantor does hereby further acknowledge and atfirm that the rights and remedies
of Securad Party with respect to the security interest in the Trademark Collateral granted hercby
arc morc fu Iy sct torth in the Security Agreement, the terms and provisions of which arc
incorporited by reference hercin as if fully set forth herein.

[The remainder of this page 1s intentionally left blank.]
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IN WITNESS WHEREOF, Grantor has caused this Grant of Trademark Security
Interest to be duly executed and delivered by its officer thereunto duly authorized as of the | §™
day of March, 2000.

PACIFIC THEATRES ENTERTAINMENT
CORPORATION

By: //i%g/ﬂﬁ

Namd ohn Hunter
Title: "Chief Financial Officer

LA1:883093 S-1 Grant of Trademark
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